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JESSE WHITE » Sccretary of State
JUNE 18, 2000 6110-695-2

CSC NETWORKS
700 S 2ND ST
SPRINGFIELD, 1L 62704

RE LIGHTNETWORKS, INC.

DEAR SIR OR MADAM:

IT IS OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS IN THE
STATE OF ILIINOIS. ENCLOSED PLEASE FIND A CERTIFICATE OF AUTHORITY,
ACKNOWLEDGING YOUR REGISTRATION.

. THESE DOCUMENTS MUST BE RECORDED IN THE OFFICE OF THE RECORDER OF THE

COUNTY IN ILLINOIS IN WHICH THE REGISTERED GFFICE OF THE CORPORATION IS
LOCATED, AS PROVIDED BY SECTION 1.10 OF THE BUSINESS CORPORATION ACT OF
THIS STATE. FOR FURTHER INFORMATION CONTACT YOUR RECORDER OF DEEDS.

THE CORPORATION MUST FILE AN ANNUAL REPORT AND PAY FRANCHISE TAXES PRIOR
TO THE FIRST DAY OF ITS ANNIVERSARY MONTH (MONTH OF QUALIFICATION) NEXT
YEAR. A PRE-PRINTED ANNUAL REPORT FORM WILL BE SENT TO THE REGISTERED
AGENT AT THE ADDRESS SHOWN ON THE RECORDS OF THIS OFFICE APPROXIMATELY
60 DAYS PRIOR TO ITS ANNIVERSARY MONTH.

SECURITIES CANNOT BE ISSUED OR SOLD EXCEPT IN COMPLIANCE WITH THE
JLLINOIS SECURITIES LAW OF 1953, 815 JLYINOIS COMPILED STATUTES,

5/1 ET SEQ. FOR FURTHER INFORMATION, CONTACT THE OFFICE OF THE
SECRETARY OF STATE, SECURITIES DEPARTMENT AT (217) 782-2256 OR

(312) 793-3384.

SINCERELY YOURS,

JESSE WHITE
SECRETARY OF STATE

CORPORATION DIVISION
TELEPHONE (217) 782-G961

JW:CD

Springfield, MHinois 62756
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State of 3llinoig
®ffice of
The Secretarp of State

ADhereas, APPLTCATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT

BUSINESS IN THIS STATE OF
LIGHINETWORKS, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE HAS BEEN FILED
. IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS
CORPORATION ACT OF ILLINQIS, IN FORCE JULY 1, A.D., 188B4.

Now Therefore, I, Jesse White, Secretary of State of the State of
llinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

3n Westimong AVhereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,

at the City of Springfield, this 19TH

day of JUNE - A.D. . and of

the Independence of the United States the two

hundred and

24TH

Q\Wexm

Secretary of State
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Lightnetworks, Inc.

APPLICATION FOR CERTIFICATE
OF AUTHORITY TO

. TRANSACT BUSINESS IN ‘I.l!.:_l____!_N,OIS

404501-1388 P-4

SuUsMIT IN DUPLICATE!

Jesac Whita, Secratary nf State
Department of Business Services
Springfield, IL €2756
Telephone (217) 782-1834

This Fcelmte ESB:W of State

This space for use by
Secretary of Staic

Date 0é-14- <

hitp://www._S0S,51a1e.1l.us e Licanse Fee & ——
2 JUN 1 9 7800 : < 0
Franchise Tax § Z.5
Payment must be made by - < -
certified check , cashier's check, JESSE Filing Fee 78
Winois atiorey's check, lllinois WHITE Penalties g — o=
C.P_A.'s check or money order, SECRETARY, OF STATE Approved:, . f / &
payable to "Secretary of State.” M
1. (a) CORPORATE NAME: Lightnetworks, Inc.
(Complete itam 1 (b} only if the corporate name is not avaiiabie in Inis state. y,
(b) ASSUMED CORPORATE NAME:
(By electing this assuitied name, the corporation hereby agrees NOT e use its eorparaie name in the
transaction of business in llinois. Form BCA 4.15 is atlached.)
2. (a) State or Country of Incorporation: JS1axere
(b) Date of Incorporation: 3p*3l 14, 2000
{c) Period of Duration: Perpatual
. 3. (a) Address of the principal office, wherever located:  (b) Address of principal office in Wingis:
e/o0 M. Eeten Kirhy, .Tr. (1 none, so state)
Suite BI0D
A700 Northeaszt EXDraARSWay None
Atlanta, GA 30345
4. Name and address of the registered agent and registered office in lllinols.
Registeted Agent Tllinecis Corporation Service Company
First Name Middle Name Last Name
Ragistered Office 700 South second Street
Nurmbsr Street Suie #
Springfield, §2704 Sanganon
City Zip Code County
5. States and countries in which it is admittec or qualified to iransact business: (Include stale of incorporation)
A7, CA. DE, KY, LA , MS, SC, GA
8. Names and residential addresses of officers and dirsctors:
Name No. & Street Clty State ZIP
Presigent See arrached officers/directors rider
Secretary
.— Director
. Diractor
Lirectar

It more than 3, attach list
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. 7. Purpose or purpases proposed to be pursued in transacting business in this state:

- (Il nat sufficient space o cover this point, add ane or more sheets of this size.}
Competitive local exchange carrier offering voice and data transmission over
Gigital subscription lines.. To -engage in any act or acrivity for which cerporations
may be ?rga..:;ized.t1nder the Ceneral Corporztion lLaw af DNDelaware and as permitted by
the Illincis Business Corporation Acr of 1983, as amended.

8. Authorized and issued shares:

Number of Shares Number of Shares
Class Series Par Value Authorized issued
Commnn $.01 80,000,000 24,480,000
Freferred Class A 5.01 9,/77.,832 5,777,832
Preferred Undesignated .01 10,222 .168 Q.

9. Paid-in Capital: § 342,578.32
(“Paid-in Capital” replaces the terms Stated Capital & Paid-in Surplus and is equal to the total of these accounts.)

10. (a) Give an estimate of the total value of all the property” of the :
) corporation for the foliowing year: % \j 000 \ 000

{b) Give an estimate of the total value of all the property” of the
corporation for the fallowing year thal will be located in lilinois: $ 250,000.00

{c) State the estimated total business of the corporation 1o be ,} ‘) L{ .
transacted by it everywhere for the foliowing year: $ 1 % L \ K OO0
T VAN
(d) State the eslimaled annuel businese of the corporation to be
transacted by it at or from places of business in the State of 100, 000.60
. llinois: § 100,000
11. Interrogatories: {important —this section must be completed.) i;g"ﬂﬁi‘:ﬁfagi Vi suite

* (a) Office or offices to which all contracts with the corporation are forwarded for final accepiance:
(b} Number of shares ot &l classes gwited Ly residents of Minois: 80, 000
(c) Number of shares of all classes owned by non-residents of llinois: 3¢,177, 832
{d) 1s the corporation transacting business in this state at this time? No
(e} lf the answer 10 item 11(d) is yes, state the exact date on which it commenced to transact business in lllincis:

12. This application is accompanied by a certified copy of the articles of incorporation, as amended, duly authenticated, within
the last ninety (90) days, by the proper officer of the ctate ar country wharein the corporation is incarporated.

13, The undersigned corporation has caused this sialement to be signed by its duly authorized officers, each of whom affirms,
under penaltics of perjury, that tha facts stated herein are true. (All signatures must be in BLACK INK.) ;

Dated i e 4 2000 Lightnetworks, 1nc.
{Year} {Exact Name of Corgoratian}
t p— Z 4
attested by B i Al

ignature of Secretary or Assistant Secretary) (Signature of Presideft 6 Vice President)

Robert EZ. Randall M. Eston Kirby. Jr.
Sgrretary byvigce President
(Type or Frint Name and Title} (Type or Print Name and Tille)

- PROFERTY as used in this application shall apply 1o all property of tha corporation. real, personal, tangible, intangible,
or mixed without qualifications.

- When the 1esponse 10 #11(a) list ONLY an llingis addrass, then the total business as reflected in #10(c) is also
. consigered to be (liinois business for the purpase of computing the Nincis aliccation factor. By signing this application,

the corporation aflirms that it is aware that the amount of paid-in capital, and consequently the amount of license fees
and llanchiss taxes, may bs proportionately highar due to the llincis address shown under #11 (a).

C171.11




Secretary of State.

T T DOCKET NUMBER : K92770068

. .o o e CONTROL NUMBER : K935784
Corporatlons DWISIO-&?—* o * DATE INC/AUTH/FILED: 08/31/1999

. 315 West Tower = . ... .JURESDICTION : GEORGIA
#2 Martin Luther King, Jr.Dr.”' ~ * PRINT DATE : 10/04/1999

Atlanta, Georgia 30334-1530° . - . FORM_NUMBER . 211

s w

CT CORPORATION SYSTEM
JANE ROWELL

1201 PEACHTREE‘ST, NE
ATLANTA, GA 30361

CERTIFICATE OF EXISTENCE

I, Cathy Cox, the Secretary of State of the State of Georgia, do
hereby certify under the seal of my office that

LIGHTNETWORKS, INC.
A DOMESTIC PROFIT CORPORATION

was formed in the jurisdiction stated above or was authorized to
transact business in Georgia on the above date. Said entity is in

. compliance with the applicable filing and annual registration
provisions of Title 14 of the Official Code of Georgia Annotated
and has not filed articles of dissolution, certificate of
cancellation or any other similar document with the office of the
Secretary of State. '

This certificate relates only to the legal existence of the above-
named entity as of the date issued. It does not certify whether
or not a notice of intent to dissolve, an application for
withdrawal, a statement of commencement of winding up or any other
similar document has been filed or is pending with the Secretary
of State.

This certificate is issued pursuant to Title 14 of the Official
Code of Georgia Annotated and is prima-facie evidence that said
entity is in existence or is authorized to transact business in
this state.

Sl 0

Cathy Cox
Secretary cof State
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Sacretary of State CONTROL NOMBER: 935784

. . EFPECTIVE DATE: 08/31/1999
. Corporations Division COUNTY - : FULTON
315 West Tower ;m;m DATE : ggjgll 99
R : 19
#2 Martin Luther King, Jr. Dr. FORM. MOMBER. ¢ 313

Atlanta, Georgia 30334-1530

NANCY €. PRAGER

817 W. PEACHTREE STREET
- SUITE 400

-ATLANTA, GAR 30308

CERTIFICATE OF INCORPORATION

I, Cathy Cox, the Secretary of State and the Corperations Commissionsr of the
Stata ¢f Georgia. da hereby certify under the saal of my office that

LIGHTNRTWORKS, INC.
. A DOMESTIC PROTIT CORPORATION

- -

haz been duly incorperated upnder the lawe of the State of Gecrgia on  the
effective data stated above by the filing of articles of inc¢orporation in the
Office of the Secrataxv of State and hy the paying of fees aa provided by
Ticle 14 of the Official Code of Ssorgla Annorated, .

HITNESS my hand and official seal in the Ciey of Atlanta and the State of
' GeoTgia on the date sec forth mbave.

PR mRRERn

Cathy Cox
Sacratary of State

PaGE. 22
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B. Preferred Stock

. ‘ 1. General. The Prefarred Stock may be issucd from time to time in one
~ or more classes or serjes, the shares of each class or series 0 have such designatons,
powers, preferences, rights, qualifications, liritations and restrictions thereof as are stated
and expressed herein and in the résolution or resciutions providing for the issue of such clags
or series adopted by the Board of Directors as heretnafter prescribed.

2. Preferences.  Authority is hereby expressly granted to and vested in the
Board of Directors to authorize the issuance of the Preferred Stock from time 10 time in one
or more classes or sevies, to determine and take necassary proceedings fully o effect the
issuance and redemption of any such Preferred Stock, and, with respect to each class or
series of the Preferred Stock, to fix and-state by the resolution of resolutions from time to
time adopted providing for the issuance thereof the following:

4

()  whether or not the class or series is to have voting righes, full or
limited, or is to be without voting rights;

(o)  the oumber of shares to constitute the class or series and the
designations therecf;

(¢)  the preferences and relativé, participating, optional or other special
' rights, if any, and the qualifications, limitations or restrictions thereof, if any, with respect to
. any class or series;

(d)  whether or not the shares of any class or series shall be redeemable
and if redeemable the redemption price or prices, and the time or times at which and the
terms and conditions upon which, such shares shall be redeemable and the manner of
redemption;

(¢)  whether or not the shares of a ¢lass or series shall be subject to the
opexation of retirement or sinking funds to be applied to the purchase or redemption of such
shares for retirement, and if such retirement or sinking fund or funds be established, the
annual amount thereof and the terms and provisicns relative to the operation thereof,

(f)  the dividend rate, whether dividends are payable in cash, stock of the
Corporatior, or other property, the conditions upon which and the times when such
dividends are payable, the preference to or the refation to the payment of the dividends
payable on any other class or classes or series of stock, whether or not such dividend shall
be curnulative or noncumulative, and if cumulative, the date or dates from which such
dividends shall accumulate;

(g) the preferences, if any, and the amounts thereof that the holders of
any class or series thereof shall be entitled to receive upon the voluntary or involuntary
dissolution of, or upen any distribution of the assets of, the Corporation;

Reo1 5827 y)
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(t)  whether or not the shares of any class or series shall be convertible
. into, or exchangeable for, the shares of any other class or classes or of any other series of the
same ot any other class or classes of the Corperation and the conversion price or prices or
ratio or ratios or the rate or rates at which such conversion or exchange may be made, with
such adjustments, if any, as shall be stated and expressed or provided for in such resolution
or resolutions; and )

D such other special rights and protactive provisions with respect 1o any
|  class or series as the Board of Directors may deem advisable.
o

| | The shares of each class or series of the Preforred Stock may vary from the shares of
" apy other class or series thereof in any or all of the forcgoing respects. The Board of
Directors may increase the number of shares of Preferred Stock designated for any existing
¢lass or senes by a resojution adding to such c[Zss or series authorized and unissued dhares
of the Preferred Stock not designated for any other class or series. The'Board of Directors
may decrease the number of shares of the Preferred Stock designated for any existing class
or series by a resolution, subtracting from such class or series unissued shares of the
Preferred Stock designated for such class or series and the shares so subtracted shall become
authorized, unissued and undesignated shares of the Preferred Stock.

jars
- The initial registered office of the Corporation is 817 West Peachtree Street, Suite
. 400, Atlanta, Georgia 30308. The iritial registered agent of the Corporation at such office .
is Jon H. Klapper. i
- Iv'
The name and address of the incorporator are:
Nancy C. Prager
Red Hot Law Group of Ashley LLC.
817 West Peachtres Street, Suite 400
Atlanta, Georgia 30308

V.
The mailing address of the initial principal office of the Corporation is:

790 N. Indian Creek Drive
Clarkston, Dekalb County, Georgia 30021

VL

No director shall have any personal liability to the Corporation or o its
shareholders for monetary damages for breach of duty of care or other duty as 3 du‘e.ct'or.
‘ by reason of any act or omission occurring subsequent to the date when this provision

RNG15327 - 3
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. becomes effective, except that this provision shall not eliminate or limit the liability of a

. director for (a) any appropriation, in violation of his duties, of amy business opportunity
of the Corporation; (b) 4cts or omissions which involve intentional misconduct or 2
knowing violation of law; (c) liabilities of a director iraposed by Section 14-2-832 of the
Georgia Business Corporation Code; or (d) any transaction from which the director
denved an improper personal bedefit.

If at any time the Code shall have been amended to authorize the further
elimination or limitation of the liability of a director, then the liability of each director of
the Corporation shall be eliminated or limited to the fullest extent permitted by the Code,
as so amended withour further action by the shareholders, unless the provisions of the
Code, as amended, require further action by the shareholders.

Any repeal or modification of the foregoing provisions of this Article VI shall not
adversely affect the elimination or lmitation of lizbility or alleged liability pursuant
hereto of any director of the Corporation for or with respect to any alleged sct or
omission of the dircctor occurring prior to such repeal or modification.

VIIL.

Any action required by law or by the Bylaws of the Corporation to be taken at a
mecting of the shareholders of the Corporation, and any action which may be taken at a
meeting of the shareholders, may be taken without 2 meeting if 2 writien consent, setting
forth the action <o taken, ¢hall be signed by parsons antitled to vote at 2 meeting those
. shares having sufficient voting power 1o cast not less than the minimum nwnber of votes
that would be necessary to anthorize or take such action at @ mesting &t which all shares
.entitled 10 vole were present and voted. Notice of such action without 2 meeting by less
than unamivoous written consent shall be given within ten (10) days of the taking of such
action to those shareholders of record on the date when the written consent is first
executed and whose shares were not represented og the written consent.

VIL.

The Corporation shall have the power, acting through its Board of Directors, to
make distributions of its assets 1o its sharsholders out of its capital surplus and to
repurchase its shares out of its unreserved and unrestricted capital surplus availabie
therefor.

X

In discharging the duties of their respactive positions and in determining what is
believed to be in the best interests of the Corporation, the Board of Dirsctors, committes of
the Board of Directors, afid individual directors, in addition to considering the effects of any
action on the Corporation or its shareholders, may consider the interests of the employees,
customers, suppliers and creditors of the Corporation and its subsidiaries, the communities
in which offices or other establishments of the Corporation and its subsidiaries sre located,
. and all other factors such dirsctors consider pertinent This provision solely grants

RHOLS327 4
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discretionary authority to the directors and shall not be deemed to provide any constituency

. any right to be considered. .
IN WITNESS WHEREOF, the undersigned, Incorporator of the Corporation, has
canced these Asticles of Incorporation o be executed this 31" day of August, 1999. -

LIGHINETWORKS, INC.

By: %‘ C P/\@\ e
Nancy C. Prager J
Incorporator

I @
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B.  Prefemed Stock
. 1. (General. The Preferred Stock may be issued from time 10 tirpe in one
or more classes or series, the shares of each class or series to have such designations,
powers, preferences, rights, qualifications, limitations and restrictions thereof as are stated
and expressed herein and in the résolution or resolutions providing for the issue of such clags
or series adopted by the Board of Directors as heretnaRer prescribed.

2, Preferences.  Authority is hersby expressly granted to and vested in the
Board of Directors to authorize the issuance of tha Preferred Stock from tirae to time in one
or more classes or series, to determine and take necessary proceedings fully to cffect the
issuance and redemption of any such Preferred Stock, and, with respect to each class or
series of the Preferred Stock, to fx and-state by the resolution or resolutions from time to
time adopted providing for the issuance thereof the following:

]

(a)  whether or not the ¢lass or series is to have voting rights, full or
limited, or 1s to be without voting nghts;

B (8)  the pumber of shares to constirute the class or series and the
 designations thereof;

(¢)  the preferences and relative, partcipatng, optional or other special
rights, if any, and the qualifications, limitations or restrictions thereof, if any, with respect to
. . any class or series;

(d)  whether or not the shares of any class or series shall be redeernable
and if redeemable the redemption price or prices, and the time or times at which and the
terms and condifions upon which, such shares shall be redesmable and the manner of
redemprion;

(¢)  whether or aot the shares of a class or serics shall be subject to the
opetation of ratirement or sinking furds to be applied to the purchase or redemption of such
shares for yetirement, and if such retitement or sinking fund or finds be cstablished, the
annual amount thersof and the terms and provisions relative to the operation thereof,

(f)  the dividend rate, whether dividends are payzbie in cash, stock of the
Corporation, or other property, the conditions upon which and the times when such
dividends are payable, the preference to or the relation to the payment of the dividends
payable on any other class or classes or series of stock, whether or not such dividend shall
be curmilative or noncurnulative, and if cumulative, the date or dates from which such
dividends shall accumulate;

(g)  the preferences, if any, and the amounts thereof that the holders of
any class or series thereof shall be entitled to receive upon the voluntary or involuntary
dissolution of, or upon any distribution of the assets of the Corporation;

RHO15827 2
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{h)  whether or not the shares of any class or series shall be convertible
. into, or exchangeable for, the shares of any other class or classes or of any other series of the
same or any other class or classes of the Corporation and the conversion price or prices or
ratic or ratios or the rate or rates at which such conversion or exchange may be made, with
such adjusunents, if any, as shal] be stated and expressed or provided for in such resclution
or resolutions; and

(i}  such other special rights and protective provisions with respect lo any
class or series as the Board of Directors may deem advisable.

The shares of each class ot series of the Preferred Stock may vary from the shares of
any other class or series thereof in any or all of the foregoing respects. The Board of
Directors may increase the mumnber of shiares of Preferred Stock designated for any existing
class or sexies by a resohsion adding to such CIass or series authorized and unissued ghaves
of the Preferred Stock not designated for any cther class of series. The'Board of Directors
may decrease the mumber-of shares of the Preferred Stock designated for any existing class
or series by a resolution, subtracting from such class or series unissued shares of the
Preferred Stock designated for such class or series and the shares so subtracted shail become
authorized, unissued and undesignated shares of the Preferred Stock.

oL

' The initial registered office of the Corporation is 817 West Peachtree Street, Suite
. 400, Atlanta, Georgia 30308. The initial registered agent of the Corporation at such office .
15 Jon H. Klapper.

v.

The name and address of the incorporator are:

Naney C. Prager

Red Hot Law Group of Ashley LLC.
817 West Peachtree Street, Sujte 400
Atlants, Georgza 30308

P V.
The mailing addrass of the injtial principal office of the Corporation is:

790 N. Indian Creek Drive
Clarkston, Dekalb County, Georgia 30021

VL
No director shall have any personal lisbility to the Corporation or 1o its

shareholders for monetary damages for breach of duty of care or other duty as a director,
. by reason of any act oF omission ocowrring subsequent to the date when this provision

RH015327 3
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becomes effective, except that this provision shall not sliminate or limit the liability of a

. dizector for (a) any sppropriation, in violation of his duties, of amy busincss epportunity
of the Corporation; (b) acts or omissions which involve imtentional misconduet or a
knowing violation of law; (¢) liabilities of a director imposed by Section 14-2-832 of the
Georgie Business Corporation Code; or (d) any transaction fom which the director
derived an improper personal behefit.

If at any time the Code shall have been amended to authorize the further
elimination or limitation-of the liability of a directwor, then the liability of each director of
the Corporation shall be eliminated or limited to the fullest extent permitted by the Code,
as s0 amended without further action by the shareholders, unless the provisions of the
Code, a5 amended, require further action by the sharcholders,

Any repeal or modification of the foregoing provisions of this Article VI shall not
adversely affect the elimination or limitation of liability or alleged Lability pursuant
hereto of any director of the Corporation for or with respect to any alleged act or
omission of the director occurring prior to such repeal or modification.

VII.

Any action required by law or by the Bylaws of the Corporation 1o be taken at a
mecting of the shareholders of the Corporatios, and any action which may be taken &t &
meeting of the shareholders, may be taken without a meeting if a written consent, setting
4 forth the action so taken, shall be signed by persons entitled to vote at 2 meeting those
. . shares having sufficient voting power to cast not less than the minimum number of votes
that would be necessary to authorize or take such action at a mesting at which all shares
- entitied to vole were present and voted. Notice of such action without 2 meetng by less
than unanimous written consent shall be given within ten (10) days of the taking of suck
action to those shareholders of record on the date when the written consent is first
execuled and whose shares were not represent=- on the written consent.

Vil

The Corporation shall have the power, acting through its Board of Directors, to
mske distributions of its assets to its shareholders out of its capital surplus and to
repurchase its shares out of its unreserved and unrestricted capital surplus available
therefor. '

X

In discharging the duties of their respective positions and in determining what is
believed to be i the best interests of the Corporation, the Board of Directors, committes of
the Board of Directors, and individual directors, in addition to considering the effects of any
action on the Corporation or its shareholders, may consider the interests of the employees,
customers, suppliers and creditors of the Corporation and its subsidiaries, the comumunities
in which offices or other establishments of the Corporation and its subsidiaries are located,
—. and all other factors such dirvectors copsider pertinant This provision solely grants

: s
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discretionary authority to the directors and shall not be deemed t0 provtdc any constituency

- . any right ta he conand.cred.

IN WITNESS WHBREOF, the undersigned, Incorporator of the Corporation, has
caused these Articles of Incorporation to beexecuted this 31 " day of August, 1599.

LIGHTINETWORKS, INC.

I~ COe
J

Nancy C. Prager
Incorporator
-
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